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some of the parties. In making this de-
termination the Comptroller shall con-
sider whether any party has acted arbi-
trarily, vexatiously, or not in good
faith in respect to the rights provided
by this section.

(10) Voting and distribution. Any
stockholder who has demanded ap-
praisal rights as provided in paragraph
(c)(2) of this section shall thereafter
neither be entitled to vote such stock
for any purpose nor be entitled to the
payment of dividends or other distribu-
tions on the stock (except dividends or
other distribution payable to, or a vote
to be taken by stockholders of record
at a date which is on or prior to, the ef-
fective date of the combination): Pro-
vided, That if any stockholder becomes
unentitled to appraisal and payment of
appraised value with respect to such
stock and accepts or is deemed to have
accepted the terms offered upon the
combination, such stockholder shall
thereupon be entitled to vote and re-
ceive the distributions described above.

(11) Status. Shares of the resulting as-
sociation into which shares of the
stockholders demanding appraisal
rights would have been converted or
exchanged, had they assented to the
combination, shall have the status of
authorized and unissued shares of the
resulting association.

§152.15 Supervisory combinations.

Notwithstanding the foregoing provi-
sions of this part, the Comptroller may
waive or deem inapplicable any provi-
sion of §152.13 or §152.14 of this part if
he or she determines that grounds
exist, or may imminently exist, for ap-
pointment of a conservator or receiver
for an association under subsection 5(d)
of the Home Owners’ Loan Act.

§152.16 Effect of subsequent charter
or bylaw change.

Notwithstanding any subsequent
change to its charter or bylaws, the au-
thority of a Federal stock association
to engage in any transaction shall be
determined only by the association’s
charter or bylaws then in effect.

§152.18

§152.17 Federal stock association cre-
ated in connection with an associa-
tion in default or in danger of de-
fault.

Sections 152.1 and 152.2 of this part do
not apply to a Federal stock associa-
tion which is proposed by the Federal
Deposit Insurance Corporation, or the
Resolution Trust Corporation under
section 5(p) of the Home Owner’s Loan
Act of 1933, section 11(c) of the Federal
Deposit Insurance Act, or section 21A
of the Federal Home Loan Bank Act, or
is otherwise chartered by the OCC in
connection with an association in de-
fault or in danger of default. Incorpora-
tion and organization of such associa-
tions are complete when and under
such conditions as the OCC so deter-
mines.

§152.18 Conversion from stock form
depository institution to Federal
stock association.

(a) With the approval of the OCC, any
stock depository institution that is, or
is eligible to become, a member of a
Federal Home Loan Bank, may convert
to a Federal stock association, pro-
vided that the depository institution,
at the time of the conversion, has de-
posits insured by the Federal Deposit
Insurance Corporation, and provided
further, that the depository institu-
tion, in accomplishing the conversion,
complies with all applicable statutes
and regulations, including, without
limitation, section 5(d) of the Federal
Deposit Insurance Act. The resulting
Federal stock association must con-
form within the time prescribed by the
OCC to the requirements of section 5(c)
of the Home Owners’ Loan Act. For
purposes of this section, the term ‘‘de-
pository institution’ shall have the
meaning set forth at 12 CFR 152.13(b).
An application for conversion filed
under this section is subject to the pro-
cedures for organization of a Federal
stock organization at §152.1.

(b) Any and all of the assets and
other property (whether real, personal,
mixed, tangible or intangible, includ-
ing choses in action, rights, and cred-
its) of the former stock form deposi-
tory institution become assets and
property of the Federal stock associa-
tion when the conversion occurs. Simi-
larly, any and all of the obligations
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§152.19

and debts of or claims against the
former stock form depository institu-
tion become obligations and debts of
and claims against the Federal stock
association when the conversion oc-
curs. In effect, the Federal stock asso-
ciation is the same as the former stock
form depository institution with re-
spect to any and all assets, property,
claims and debts of or claims against
the former stock form depository insti-
tution.

§152.19 Conversion to National bank-
ing association or state bank.

A Federal stock association may con-
vert to a national banking association
or a state bank after filing a notifica-
tion or application, as appropriate,
with the appropriate OCC licensing of-
fice in accordance with the applicable
provisions of §163.22(b) of this chapter.
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§155.100 What does this part do?

This part describes how a Federal
savings association may provide prod-
ucts and services through electronic
means and facilities.

§155.200 How may I use or participate
with others to use electronic means
and facilities?

(a) General. A Federal savings asso-
ciation (‘‘you’’) may use, or participate
with others to use, electronic means or
facilities to perform any function, or
provide any product or service, as part
of an authorized activity. Electronic
means or facilities include, but are not
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limited to, automated teller machines,
automated loan machines, personal
computers, the Internet, the World
Wide Web, telephones, and other simi-
lar electronic devices.

(b) Other. To optimize the use of your
resources, you may market and sell, or
participate with others to market and
sell, electronic capacities and by-prod-
ucts to third-parties, if you acquired or
developed these capacities and by-prod-
ucts in good faith as part of providing
financial services.

§155.210 What precautions
take?

If you use electronic means and fa-
cilities under this subpart, your man-
agement must:

(a) Identify, assess, and mitigate po-
tential risks and establish prudent in-
ternal controls; and

(b) Implement security measures de-
signed to ensure secure operations.
Such measures must be adequate to:

(1) Prevent unauthorized access to
your records and your customers’
records;

(2) Prevent financial fraud through
the use of electronic means or facili-
ties; and

(3) Comply with applicable security
devices requirements of part 168 of this
chapter.

must I

§155.300 Must I inform the OCC before
I use electronic means or facilities?

(a) General. You are not required to
inform the OCC before you use elec-
tronic means or facilities, except as
provided in paragraphs (b) and (c) of
this section. However, you are encour-
aged to consult with the OCC before
you engage in any activities using elec-
tronic means or facilities.

(b) Activities requiring advance notice.
You must file a written notice as de-
scribed in §155.310 before you establish
a transactional web site. A trans-
actional web site is an Internet site
that enables users to conduct financial
transactions such as accessing an ac-
count, obtaining an account balance,
transferring funds, processing bill pay-
ments, opening an account, applying
for or obtaining a loan, or purchasing
other authorized products or services.
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